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Enclosed for filing with the Commission pursuant to
Section 11303 of Title 49 of the U.S. Code are executed and

notarized copies of the document described below.

This document is a Security Agreement, a primary
document dated as of December 9, 1988, between FRVR
Corporation, as the borrower, and The First National Bank of
Boston as agent for itself and other lenders, as the secured
party, covering the debtor's rolling stock now owned or
hereafter acquired and all other properties and rights of
the debtor. Descriptions of the rolling stock are attached
to the Security Agreement as Schedule 4(b), but the property

covered by the Security Agreement is not 1limited to that
listed in Schedule 4(b).

The names and addresses of the parties to the Security
Agreement are as follows. The debtor is FRVR Corporation,
whose chief executive office is located at Box 2527, 200
Dousman Street, Green Bay, Wisconsin 54306 (and which plans
to change its name to Fox River Valley Corporation shortly
after the date hereof). The secured party is The First
National Bank of Boston, as agent, whose head office is
located at 100 Federal Street, Boston, Massachusetts 02110.

Included in the property covered by the aforesaid
Security Agreement are railroad cars, locomotives and other
rolling stock intended for wuse related to interstate
commerce, or interests therein, owned and 1leased by FRVR
Corporation as of the date of said Security Agreement or
hereafter acquired by it or its successors.
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A short summary of the document to appear in the index
as follows:

"A Security Agreement, dated as of December 2,
1988, between FRVR Corporation, as the borrower, and
The First National Bank of Boston, as agent, as the
secured party, covering the borrower's rolling stock
and all other properties and rights of the borrower.
Descriptions of the rolling stock are attached to the
Security Agreement as Schedule 4(b)"

Also enclosed is a check in the amount of §13.00,
payable to the Interstate Commerce Commission, to cover the
recording fee prescribed by the Commission in its rules and
reqgulations.

Would you please acknowledge receipt of the enclosed
documents at your earliest convenience by stamping and
returning to the undersigned, in the enclosed,
self-addressed, stamped envelope, one of the Security
Agreements, along with the duplicate copy of this letter of
transmittal.

If you have any questions with respect to the enclosed
documents, please call Amy L. Kyle, collect, at
(617)951-8288.

er ﬁl Schellie

68811

Enclosures



Fnterstate Commeree Commission
Washington, B.C. 20423 12/9/88

OFFICE OF THE SECRETARY

Peter D. Schellie
Bingham'bana & Gould

1550 M. Street N.W., Suite 1200
Washington,D.C. 20005

Dear §ir:

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.
11303, on 12/9/88 at  12:20pm , and assigned re-
cordation anber(s).16063

Sincerely yours,

}@.z.: .Ml

Secretary

Enclosure(s)

SE-30 .
(7/79)
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ﬂ DECO 198813 & py
SECURITY AGREEMENT m‘nmm

This SECURITY AGREEMENT, dated as of December 9, 1988,
is between FRVR Corporation, a Wisconsin railroad
corporation having its chief executive office at Box 2527,
200 Dousman Street, Green Bay, Wisconsin 54306 (the
"Borrower"), and THE FIRST NATIONAL BANK OF BOSTON (the
"Secured Party") as agent for itself and the other Banks
which are or may become parties to that certain Revolving
Credit and Term Loan Agreement (as the same may be amended
from time to time, the "Credit Agreement"), dated as of
December 9, 1988, among the Borrower, The First National
Bank of Boston, such other Banks as may become parties to
the Credit Agreement in accordance with the terms thereof
and The First National Bank of Boston, as agent for the
Banks. Capitalized terms which are used herein without
definition and which are defined in the Credit Agreement
shall have the same meanings herein as therein.

§1. GRANT OF SECURITY INTEREST, ETC. The Borrower
hereby grants to the Secured Party, as agent for the benefit
of the Banks, a continuing security interest in and lien on
all properties, assets and rights of the Borrower of every
kind and nature (but excluding real property), wherever
located, now owned or hereafter acquired or arising, and all
proceeds and products thereof, 1including without 1limiting
the generality of the foregoing, all goods, accounts,
including all accounts receivable, rights to the payment of
money including tax refund claims, insurance proceeds and
tort claims and all rights to proceeds of any termination,
including any partial termination, of employee Dbenefit
plans, contract rights (to the extent not prohibited by the
terms thereof or as otherwise permitted by the parties
thereto), including without limitation, all rights of the
Borrower under the Asset Purchase Agreement, dated February
24, 1988, as amended, between the Borrower and Chicago and
North Western Transportation Company and under all
instruments and documents delivered pursuant thereto, in
each case as amended and in effect from time to time,
including without limitation, the Car Supply Agreement, the
Division Agreement, the Service Agreement, Overhead Trackage
Rights and Interchange Adgreement, Agreement concerning
equipment shop at Fond du lac, Agreement concerning welfare
facilities at Green Bay, Agreement concerning wireline
carrier, the Agreement regarding indemnities for certain
environmental matters, and the Overhead Service Agreement,
all rights of the Borrower under under any agreements with
other operating railroads pursuant to which rights of
passage over tracks are granted during periods of emergency
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and disasters, all chattel paper, documents, instruments,
general intangibles, any and all operating rights of the

Borrower, patents, trademarks, tradenames, copyrights,
engineering drawings, service marks, books and records,
furniture, fixtures, rolling stock, including but not
limited to locomotives, cabooses, bulkhead flat <cars,

boxcars, open top hopper cars, covered hopper cars, woodrack
cars, rail, ties and capital improvements thereon, trucks,
trailers (including lowboy and enclosed trailers), tractors,
service vehicles, automobiles, tires, equipment, including
without limitation, maintenance of way equipment, and
accessions, 1inventory and all other capital assets, raw
materials and work in progress (but excluding real property
and 1interests therein and assets acquired subject to a
purchase money security interest permitted under the Credit
Agreement where the documents evidencing such security
interest prohibit any other lien thereon) (all such
properties, assets and rights hereinafter sometimes called,
collectively, the "Collateral"). Certain of the Borrower's
maintenance of way equipment is more particularly described
on Schedule 1 attached hereto.

§2. OBLIGATIONS SECURED. The Collateral hereunder
constitutes and will constitute continuing security for all
the obligations of the Borrower to the Secured Party and the
Banks, now existing or hereafter arising, direct or
indirect, absolute or contingent, due or to become due,
matured or unmatured, liquidated or unliquidated, arising by
contract, operation of 1law or otherwise, now existing or
hereafter arising under the Credit Agreement, under the
promissory notes executed and delivered by the Borrower to
the Banks in connection therewith (the "Notes"), in each
case as such instrument is originally executed on the date
hereof or as modified, amended, restated, supplemented or
extended, and all obligations of the Borrower to the Secured
Party and the Banks arising out of any extension,
refinancing or refunding of any of the foregoing obligations
(hereinafter collectively referred to as the *"Obligations").

§3. PRO RATA SECURITY, APPLICATION OF PROQCEEDS OF
COLLATERAL. All amounts owing with respect to the
Obligations shall be secured by the Collateral pro rata
based on the amount of the Obligations owing to the Agent
and each Bank without distinction as to whether some
Obligations are then due and payable and other Obligations
are not then due and payable. Upon any realization upon the
Collateral by the Secured Party, whether by receipt of
insurance proceeds pursuant to §4(f) or upon foreclosure and
sale of all or part of the Collateral pursuant to §6 or
otherwise, the Borrower and the Secured Party agree that the
proceeds thereof shall be applied (i) first, to the payment
of reasonable expenses incurred with respect to maintenance
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and protection of the Collateral pursuant to §4 and of
expenses incurred pursuant to §10 with respect to the sale
of or realization wupon any of the Collateral or the
perfection, enforcement or protection of the rights of the
Secured Party (including reasonable outside attorney's fees
and out-of-pocket expenses of every kind); (ii) second, to
all amounts of interest, expenses fees outstanding which

constitute the Obligations, (iii) third, to all amounts of
principal outstanding - under the Obligations; and

(iv) fourth any surplus shall be paid to the Borrower.

§4. REPRESENTATIONS AND COVENANTS OF THE BORROWER.

(a) Real Property. The Borrower represents to
~the Secured Party that the real property 1listed on
Schedule 4(a) hereto constitutes all of the real
property which the Borrower owns or leases as of the
Closing Date. The Borrower agrees to notify the

Secured Party of any other real property which the
Borrower may hereafter acquire or lease (except for
leases having a term of less than two years and leases
which, in the aggregate, have annual rental payments of
less than $100,000). The Borrower agrees that it will
execute and deliver to the Secured Party mortgages and
other instruments, as referred to in paragraph (h)
below of this §4, and file the same in the appropriate
recording offices with respect to the real property
listed on Schedule 4(a) hereto and at such times as any
mortgageable right, title or interest is acquired in
the future by the Borrower in any other real property
(except for leases having a term of less than two years
and leases which, in the aggregate, have annual rental
payments of less than $100,000). All such mortgages
and other instruments shall secure all of the
Obligations pro rata and shall be on terms and
conditions satisfactory to the Secured Party as
evidenced by its written consent thereto.

(b) Rolling Stock. '~ The Borrower represents to

the Secured Party that the Rolling Stock (as defined in
“this §4(b)) 1listed on Schedule 4(b) hereto constitutes
all of the Rolling Stock which the Borrower owns or
leases as of the Closing Date. The Borrower agrees not
to change any markings or serial numbers on any of the
Rolling Stock 1listed on Schedule 4(b) unless the
Borrower has given notice in writing to the Secured
Party of such change no later than 30 days after the
date of such change. The Borrower agrees to notify the
Secured Party of any other Rolling Stock which the
Borrower may hereafter acquire or lease. The Borrower
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agrees that it will execute and deliver to the Secured
Party supplemental security agreements and other
instruments, as referred to in paragraph (h) below of
this §4, and file the same in the appropriate recording
offices (i) with respect to the Rolling Stock listed
on Schedule 4(b) hereto, (ii) at such times as any
assignable right, title or interest 1is acquired in the
future by the Borrower in any other Rolling Stock and
(iii1) at such times as any change is made in one or
more of the markings or serial numbers on any of the
Rolling Stock listed on Schedule 4(b) hereto or on any
other Rolling Stock owned or leased by the Borrower.
All such supplemental security agreements and other
instruments shall secure all of the Obligations pro
rata and shall be on terms and conditions satisfactory
to the Secured Party as evidenced by its written
.consent thereto. The term "Rolling Stock" as used
herein means all rolling stock, including, but not
limited to, locomotives, cabooses, bulkhead flat cars,
boxcars, woodrack cars, open top hopper cars, covered
hopper cars, gondolas and all other rail cars.

(c) Location of Chief Executive Office, etc. The
Borrower represents to the Secured Party that the
location of the Borrower's chief executive office and
the 1location where the books and records of the
Borrower are kept 1is 200 Dousman Street, Green Bay,
Wisconsin 54306. The Borrower further represents that
attached hereto as Schedule 4(¢) is a true and correct
list of all places outside of the State of Wisconsin
where property comprising a part of the Collateral and
having value in excess of §$100,000 is 1located. The
Borrower agrees that it will not change the location of
its chief executive office or the location where its
books and records are Kkept except in accordance with
the provisions of §9.2 of the Credit Agreement and will
give the Secured Party thirty (30) days prior written
notice as to any change in the location of any property
comprising a part of the Collateral other than
(1) changes in the location of Rolling Stock and motor
vehicles and other Collateral having a value not in
excess of $100,000 in the aggregate, (ii) changes 1in
the 1location of <Collateral within the State of
Wisconsin or from one 1location on Schedule 4(c) to
another location on Schedule 4(c) and (iii) changes in
the 1location of equipment which are made 1in the
ordinary course of the Borrower's business (including
for purposes of repairing the same) and which do not
constitute changes in the domicile of such equipment.
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(d) Ownership of Collateral.

(i) The Borrower represents that it is the
owner of the Collateral free from any adverse lien,
security interest or encumbrance, except as permitted
by §10.2 of the Credit Agreement.

(ii) Except for the security interests
herein granted and except as permitted in §10.2 or
§10.5 of the Credit Agreement, the Borrower shall be
the owner of the Collateral free of any lien, security
interest or encumbrance and the Borrower shall defend
the same against all claims and demands of all persons
at any time claiming the same or any interest therein
adverse to the Secured Party. Except as otherwise
permitted in §10.2 of the Credit Agreement, the
Borrower shall not pledge, mortgage or create or suffer
to exist a security interest in the Collateral in favor
of any person other than the Secured Party.

(e) Sale or Disposition of Collateral. Except as
permitted by §10.5 of the Credit Agreement, the
Borrower will not sell or offer to sell or otherwise
transfer the Collateral or any interest therein.

(f) Insurance. The Borrower shall have and
maintain at all times with respect to the Collateral
such insurance as is required by the Credit Agreement,
such insurance to be payable to the Secured Party and
to the Borrower as their interests may appear. All
policies of insurance shall provide for 30 days'
written minimum cancellation notice to the Secured
Party. In the event of failure to provide and maintain
insurance as herein provided, the Secured Party may, at
its option, provide such insurance, and the Borrower
hereby promises to pay to the Secured Party within 30
days after demand by the Secured Party the amount of
any disbursements made by the Secured Party for such
purpose. The Borrower shall furnish to the Secured
Party certificates or other evidence reasonably
satisfactory to the Secured Party of compliance with
the foregoing insurance provisions. During the
continuance of any Event of Default, the Secured Party
may act as attorney for the Borrower in obtaining such
insurance and endorsing any drafts, and in adjusting,
settling and cancelling such insurance; and, during the
continuance of an Event of Default, any amounts
collected or received under any such policies shall be
applied by the Secured Party to the Obligations 1in
accordance with the provisions of §3, or at the option
of the Secured Party, the same may be released to the
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Borrower, but such application or release shall not
cure or waive any default hereunder and no amount soO
released shall be deemed a payment on any Obligation
secured hereby. ’

(g) Maintenance of Collateral. The Borrower will
keep the Collateral 1in good order and repair in
accordance with industry standards (to the extent
commercially reasonable), and will not use the same in
violation of law or any policy of insurance thereon if
such violation could reasonably be expected to result
in a material adverse effect on the business, assets or
financial condition of the Borrower or in the
cancellation of such policy of insurance. The Secured
Party may inspect the Collateral at any reasonable time
upon reasonable notice, wherever located (to the extent
the Borrower may give permission therefor). Except as
otherwise provided in §9.6 of the Credit Agreement, the
Borrower will pay promptly when due all taxes and
assessments upon the Collateral or for its use or
operation or upon this agreement. In its discretion,
the Secured Party may discharge taxes and other
encumbrances at any time levied or placed on the
Collateral which remain unpaid in violation of §9.6 of
the Credit Agreement and pay any necessary filing
fees, The Borrower agrees to reimburse the Secured
Party within thirty days after demand by the Secured
Party for any and all expenditures so made, and until
paid the amount thereof shall be a debt secured by the
Collateral. The Secured Party shall have no obligation
to the Borrower to make any such expenditures, nor
shall the making thereof relieve the Borrower of any
default.

(h) Further Assurances by the Borrower. The
Borrower agrees to execute and deliver to the Secured
Party from time to time at its request all documents
and instruments, including without limitation,
financing statements and supplemental security
agreements, and to take all action as the Secured Party
may reasonably deem necessary or proper to perfect or
otherwise protect the security interest and lien
created hereby.

§5. POWER OF ATTORNEY. The Borrower acknowledges the
Secured Party's right, to the extent permitted by applicable
law and in good faith, singly to execute and file financing
statements without execution by the Borrower.
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§6. REMEDIES. Upon the occurrence and during the
continuance of any Event of Default, whether or not the
Obligations are due, the Secured Party may demand, sue for,
collect, or make any settlement or compromise it deems
desirable with respect to the Collateral. Regardless of the
adequacy of the Collateral or any other security for the
Obligations, after the occurrence and during the continuance
of an Event of Default, any deposits or other sums credited
by or due from the Secured Party to the Borrower may at any
time be applied to or set off against any of the
Obligations. The amount of any such setoff shall be applied
as provided in §3 hereof. Upon the occurrence and during
the continuance of any Event of Default (whether or not any
acceleration of the maturity of the amounts due in respect
of any of the Obligations shall have occurred), to the
fullest extent permitted by applicable law:

(a) The Secured Party shall have, in addition to
all other rights and remedies given it by any
instrument or other agreement evidencing, or executed
and delivered in connection with, any of the
Obligations and otherwise allowed by 1law, the rights
and remedies of a secured party under the Uniform
Commercial Code as enacted in any applicable
jurisdiction and the rights and remedies of a secured
party holding a security interest in collateral
pursuant to the Interstate Commerce Act of 1887, as
amended, and without 1limiting the generality of the
foregoing, the Secured Party may without (to the
fullest extent permitted by law) demand of performance
or advertisement or notice of intention to sell or of
time or place of sale or of redemption or other notice
or demand whatsoever, (except that the Secured Party
shall give to the Borrower at least ten days' notice of
the time and place of any proposed sale or other
disposition), all of which are hereby expressly waived
to the fullest extent permitted by law, sell at public
or private sale or otherwise realize upon, in the City
of Boston, Massachusetts, or elsewhere, the whole or
from time to time any part of the Collateral in or upon
which the Secured Party shall have a security interest
or lien hereunder, or any interest which the Borrower
may have therein, and after deducting from the
proceeds of sale or other disposition of the Collateral
all expenses (including all reasonable out-of-pocket
expenses for legal services) as provided in §10, shall
apply the residue of such proceeds toward the payment
of the Obligations 1in accordance with §3 of this
Agreement, the Borrower remaining liable for any
deficiency remaining unpaid after such application and
being entitled to any surplus. If notice of any sale
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or other disposition is required by law to be given to
the Borrower, the Borrower hereby agrees that a notice
given as hereinbefore provided shall be reasonable
notice of such sale or other disposition. The Borrower
also agrees to assemble the Collateral at such place or
places as the Secured Party reasonably designates by
written notice. At any such- sale or other disposition
the Secured Party may itself, and any other person or
entity owed any Obligation may itself, to the extent
permitted by applicable law, purchase the whole or any
part of the Collateral sold, free from any right of
redemption on the part of the Borrower, which right is
hereby waived and released to the fullest extent
permitted by applicable law.

(b) Furthermore, without 1limiting the generality
of any of the rights and remedies conferred upon the
Secured Party under §6(a) hereof, the Secured Party to
the fullest extent permitted by law, may enter upon the
premises of the Borrower, exclude the Borrower
therefrom and take immediate possession of the
Collateral, either personally or by means of a receiver
appointed by a court therefor, and may, at its option,
use, operate, manage and control the Collateral in any
lawful manner and may collect and receive all rents,
income, revenue, earnings, issues and profits
therefrom, and may maintain, repair, renovate, alter or
remove the Collateral as the Secured Party may
reasonably determine in its discretion, and any such
monies so0 collected or received by the Secured Party
shall be applied to, or may be accumulated for
application upon, the Obligations in accordance with §3
of this Agreement.

(c) The Borrower shall, at the request of the
Secured Party, after the Secured Party has notified the
Borrower that an Event of Default under the Credit
Agreement has occurred and is continuing, notify the
debtors on accounts receivable of the Borrower of the
security interest of the Secured Party in any account
and that payment thereof is to be made directly to the
Secured Party, and the Secured Party may itself at any
time during the continuance of such Event of Default,
without further notice to or demand upon the Borrower,
so notify account debtors.

The Secured Party agrees that it will give notice to the
Borrower of any enforcement action taken by it pursuant to
this §6 promptly after commencing such action.
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§7. MARSHALLING. The Secured Party shall not be
required to marshal any present or future security for
(including but not limited to this Agreement and the
Collateral subject to the security interest created hereby),
or guaranties of, the Obligations or any of them, or to
resort to such security or gquaranties in any particular
order; and all of its rights hereunder and in respect of
such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising.
To the extent that it lawfully may waive such right, the
Borrower hereby agrees that it will not invoke any law
relating to the marshalling of collateral which might cause
delay in or impede the enforcement of the Secured Party's
rights under this Agreement or under any other instrument
evidencing any of the Obligations or under which any of the
Obligations is outstanding or by which any of the
Obligations is secured or guaranteed, and to the extent that
it lawfully may waive such benefits, the Borrower hereby
irrevocably waives the benefits of all such laws.

§8. BORROWER'S OBLIGATIONS NQT AFFECTED. Subject to
the provisions of §14 hereof, to the extent permitted by
applicable law, the obligations of the Borrower under this
Agreement shall remain in full force and effect without
regard to, and shall not be impaired by, (a) any bankruptcy,
insolvency, reorganization, arrangement, readjustment,
composition, liquidation or the like of the Borrower; (b)
any exercise or nonexercise, or any waiver, by the Secured
Party of any right, remedy, power or privilege under or in
respect of any of the Obligations or any security therefor
(including this Agreement); (c) any amendment to or
modification of this Agreement or any instrument evidencing
any of the Obligations or pursuant to which any of them were
issued; (d) any amendment to or modification of any
instrument or agreement (other than this Agreement) securing
any of the Obligations; or (e) the taking of additional
security for or any guaranty of any of the Obligations or
the release or discharge or termination of any security or
guaranty for any of the Obligations; and whether or not the
" Borrower shall have notice or knowledge of any of the
foregoing.

§9. NO WAIVER. No failure on the part of the Secured
Party to exercise, and no delay in exercising, any right,
remedy or power hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise by the Secured
Party of any right, remedy or power hereunder preclude any
other or future exercise of any other right, remedy or
power. Each and every right, remedy and power hereby
granted to the Secured Party or allowed to it by law or
other agreement, including, without 1limitation, the Credit
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Agreement, the Notes or any other Security Document, shall
be cumulative and not exclusive of any other, and, subject
to the provisions of this Agreement, may be exercised by the
Secured Party from time to time.

§10. EXPENSES. The Borrower agrees to pay, on demand,
all reasonable out-of-pocket costs and expenses (including
reasonable attorneys' fees and expenses for legal services
of every kind) of the Secured Party incidental to the sale
of, or realization upon, any of the Collateral or in any way
relating to the perfection, enforcement or protection of the
rights of the Secured Party hereunder; and the Secured Party
may at any time apply to the payment of all such costs and
expenses all monies of the Borrower or other proceeds
arising from its possession or disposition of all or any
portion of the Collateral pursuant to this Security
Agreement .

§11. CONSENTS, AMENDMENTS, WAIVERS, ETC. Any term of
this Agreement may be amended, and the performance or
observance by the Borrower of any term of this Agreement may
be waived (either generally or in a particular instance and
either retroactively or prospectively) only in accordance
with the provisions of §23 of the Credit Agreement.

§12. GOVERNING LAW. Except as otherwise required by
the 1laws of any jurisdiction in which any Collateral is
located, this Agreement shall be governhed by and construed
in accordance with the 1laws of the Commonwealth of
Massachusetts.

§13. PARTIES IN INTEREST. All terms of this Agreément
shall be binding upon and inure to the benefit of and be
enforceable by the respective successprs and assigns of the
parties hereto; provided that the Borrower may not assign or
transfer its rights hereunder without the prior written
consent of the Banks and the Agent may assign or transfer
its rights hereunder only in accordance with §17 of the
Credit Agreement.

§14. TERMINATION. Upon payment in full of the Loans
and all other amounts then due and payable under the Loan
Documents in accordance with their terms and the termination
of all commitments to lend thereunder, this Agreement shall
terminate and the Borrower shall be entitled to the return,
at the Borrower's expense, o0f such Collateral in the
possession or control of the Secured Party as has not
theretofore been disposed of pursuant to the provisions
hereof. The Agent will take such actions as the Borrower
may reasonably request in order to terminate of record the
security interests and liens created hereby.
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§15. NOTICES. Except as otherwise expressly provided
herein, all notices and other communications made or
required to be given pursuant to this Agreement shall be
made in accordance with the provisions of §20 of the Credit
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this
Security Agreement to be duly executed as an instrument
under seal by .their authorized representatives as of the
date first written above.

Attest: FRVR CORPORATION

THE FIRST NATIONAL BANK
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CORPORATE ACKNOWLEDGEMENT

STATE OF ILLINOIS)

)
COUNTY OF COOK )

Personally _came efore me _this iﬁé{ﬁ(jay of December,
1988, ﬁl—q&zﬁ&lﬂﬂ . T Resds of

FRVR
Corporation, to me knownO to be such person and officer who

executed the foreqgoing instrument and acknowledged that he

executed the same as such officer as the deed of said
corporation, by its authority.

Notary Pufli
Cook County, Illinois

{Notary Seal) My commission expires: &5’89

CORPORATE ACKNOWLEDGEMENT

STATE OF ILLINOIS)

)
COUNTY OF COOK )

Personally came before me this %’L day of December,
1988, Shepard D. Rainie, Vice President, of The First
National Bank of Boston, to me known to be such person and
officer who executed the foregoing instrument and
acknowledged that he executed the same as such officer as
the deed of said corporation, by its authority.

Notary Pu

Cook Coun®, Illinois

{Notary Seal) My commission expires: é—S/SOZ



Schedule 4(a)
to the Security Agreement

REAL PROPERTY OF FRVR




STATE OF WISCONSIN

strips of land of varying widths locsted in the Counties of
Srown, Pond du tLac, Manitowoc, Outagamie, Washington, Waukesha,
waupaca end Winnebago. State of Wisceasin, 4iacluding all of
Crantor's rights of way., station grounds and other real pt:soxty
associated therevwith, not previously conveyed and not excluded and
excepted herein, all as located over, across and upon the follow-
ing described lands, to wit:

SEGMENT )

MAUKESHA CQUNTY. STATE OF WISCONSIN

Peginning at the intersection of the center line of the
Grantor's main line track extending from Milwaukee, Wiscoasin to
Marinette, Wiscoasin (through Pond 4u Lac and Greean Bay) and the
Basterly line of Waukssha meg. Hisconsin, being elso the
Basterly line of Section 1, Township § North, Range 20 Bast of the
Pourth Principal Neridian, seid intersection (M.P. 99.48) Ddeing
located ¢80 feet, more Or less, Southerly of the Northeast coraer
of said Section 1: thence lorthnntoxlx ong said main line track
center line to a poiat oa the North line of said Section 1},
distant 380 feet, more or less, West of the MNortheast corner
thereof, said North Line of Sectica | dbeing slso the Morth line of
said Weukeshs County, Wiscoasia.

MASHINCTON COUNTY. STATR QP WISCONIIN

Segianing at the intersectioca of the center line of the
Crantor's main line track exatending from Milwsukee, Wisconsin to
Marinette, Wiscoasia (through Pond du Lac and Greea Bay) ead the
Southerly line of Washingtoa County, Wisconsina, bdeing also e point
oo the therly line of Sectioa 36, Township § North, BRange 20
gast of the Pourth Priacipal Neridian, distant 380 fest, more or
less, West of the Southeast corner thereof: thence MNorthwesterly
aloag ssid main 1line treck ceanter line traversing the following
Sections: . _ '

sections 33, g.o ﬁv 19, !.o E a z’ .
at!cu B. a8, 34, 13, 14, 2}, 12, ) a a3 )
Sectiocns ’;. g‘. 27, a3, 18, 10, 9. ¢ 5 [ I8

to & poiat ca the North Line of seid Sectica $, distant 1,400
fost, more or less, West of the Northeast corner thereof, said
sorth line of Section $ being also the North 1line of seid
washingtoa County, Wisconsin.

MR RU LAC COUNTY. BTATE OF WIRCQMALN

u?mmg t the Aintersectioca of the ceater line of the
Crantor's main line track extanding from Nilwaukee, Wisconsia to
narinetts, Wiscoasin (through Poad du Lac and Green Bay) and the
Southerly line of Pond Gu Lac County, Wiscoasin, being slso o
point on the Southberly liane of Section 32, Township 13 sorth,
Range 19 Bast of the Pourth Princi Meridian, distant 1,400
feet, more or less, West of the Southesast corner thereof: theace



Northwesterly along eaid main line track center line traversirj
the following Sections:

Township 1) Nocgth ngag 12 _East of the Foucrth Princical Megidiena.
Ssctions 32, )1, )0 and 19;
Sections 2¢, 12, 12, 1} cn! 2: '

26, 27, 23, 1S, 16, 9, 68, S and ¢;
Township 14 Nocrth, Range 17 Rast of the PFourth Principal Meridiaen.

Section 1;

Sections 138,

W
Sectioans 36, 25, 26, 23, 22, 15, 10, } and ¢;

, *
Sections 33, 18, 29, 30, 17, 8, § ﬁ s,

to a point ea the North line of said Section ¢ distant 77¢ feet
Westerly of the Northeast corner thereof, said MNorth line of
Section ¢ being slso the Korth line of said Fond du Lac County,
Wisconsin: INCLUDING all of the Graator's spur track rights-of-way
extending Southwesterly from the above described main line track
center line in Sections §, 6§ end 7, el)l in Township 14 MNorth,
Range 19 Rast of the Pourth Principal weridian; Aﬁﬂ_w all
of the Grantor's Branch Line (ruaning from Pond Lac, Wisconsin
to Jenesville, Wisconsin) main treck extending Southwesterly from
the above described main track csater line through Sectioas 18, 22
and 23, all in Township 1S North, Range 17 Bast of the Pourth
Principel weridian to 8 point oa the South right of way line of
U.S. Highwey No. u':“ﬁg_xm& all of the Grantor's Branch
Line (running from u Lac, Wiscoasin to Sheboygan, Wisconsin)
main track extending Northerly from the adbove described main track

center line in Sections 10 3, both in Township 18 Morth, Range
17 Zast of the Pourth Principsl Meridian;
sll of the Grantor's former Branch Line (ruaning from Le

P
Wisconsin to ufoa. Wiscoasin) cight of way lying Westerly of s
1ine parallel with and distant 30 feet So0u sterly, messured at
right angles, from the ceanter line of the Grantor's main 1ine
track, extending from Milwaukes, ¥Wisconsin to Marinette, Wisconsin
(through Poad Qu Lac and Greea Bay). in Sectiocns 3 and ¢, both in
Township 18 Morth, Range 17 Bast of the Pourth Principel Meridian.

HXERAGQ CONTY.._STATE OF WISCONIIN

inning at the intersection of the ceater line of the
Craanter's mein 1ine track extanding from Nilwaukee, Wiscoasin to
sarinette, Wiscoasin (through Food du Ltec and Green BSay) and the
Soutberly line eof Winnebago County, Wisconsia, being also & potat
oa the Southerly line of Sectiocn 31, Township 17 North, Range 17
Bast of the Pourth Princi meridian, distaat 800 feet Westerl
of the Southeast corner reof; thence lonmurl:“nng sal
asin 1ine tzeck canter line traversing the following tions:

@!w N, 30, a9 ﬁ 18;

13, 12 1;

Eeum *‘. g'. 34. 13, a3 & 1

thence Northesasterly mtm%m said main line track ceater
line traversing the following ons:

Townahip 19 North, Range 16 East of the Pourth Princinal Meridisn.
Section 36;




S

e (")
ections 31, 30, 19, 16, 17, 8, $ and ¢;

y
“I cm‘nlx.loni’ 33, 20, a"iu. s u."n."ai m"snmmm"m:, 40

to & point oa the North line of said Secticn 3, distant ¢80 feet,
more Or less, Rasterly of the North Quarter corner thereof, said
North line of Section 3 being also the North 1ine of said
winnebsgo County, Wisconsin: Ifﬁhﬂ?&& all of the Grantor's con-
ascting track exteanding Westerly of the sbove described msin line
track center line through Sections 1, 2 and 3, sll in Township 18
North, Range 16 Bast of the Pourth Principsl Meridiesn to the
Grantor's former Branch Line main track extending from Oshkosh,
Wisconsin to Mortonville, Wisconsin; thence Southerly aslong said
former Branch Line main track through Sections 3, 10, 1%, 14 and

2), all in Township 18 North, Range 16 BRast of the Pourth
Principal Meridian.

QUTAGAMIE CQOUMTY, STATE OP WISCONSIN

Beginning st the intersection of the center line of the
Crantor's main line track extending from Milwaukee, Wisconsin to
Marinette, Wisconsin (through Pond 4u Lac and Grean Bay) and the
Southerly line of Outagamie County, Wisconsin, being also a point
on the Southerly line of Sectioca )3, Township 31 North, Range 1?
Rast of the Pourth Principel Meridian, distant 706 fest lllt.tlz
of the Southwest corner therecf; thence Northeasterly along sei
Bain line track ceater line traversing the following Sections:

Townghio 21 _North, Range 17 ni; of the Pourth lﬂﬂSlul Meridiag.
gections ), M4, 237, 26, 28 and 2¢;

sections 19, 20. 231, 22, 1%, 14, Privete sim No.'s 1},
33, 3, and the fractional Northeasst Quarter of Sectiocn 13;

“cm!t! ‘mumu“u. !’iu’:i....l'lﬂ..l‘l'.l M- CSh-Prinsiedl tecidiag.

to o point on the Basterly line of seid Section ¢, distant 1,932
feet Southerly of the Northeast corner thereof, said Ressterly line
of Sectioca ¢ M also ths Basterly line of said Outagamis
County, Wiscoasia; a1l of the Grantor's coonecting track
and spur treck ta-of-vay exteading Southecly of the above
described main limae track ceater line in Private Claims 3¢ and 38
both 4n Township 33 North, Range 16 Bast of the Pourth Principsl
Meridian to the Soutbwesterly line of seid Privete Claim 38.

33, 34,

u's-u. ot the intersection of the ceater line of the
Grantor's meis 11se track extanding from Milwsukee, Wiscoasia to
nazinetts, Wiscossia (through Foad 6u Lac end Green Bay) and the

1180 of Broma County, ¥Wisconsin, be also 8 point oa
the tly 1ias of Sectica 3, Township 31 North, Range 19 Bast
of the Mr{l Priscipal Meridian, distant 1,932 feet Southerly of
the morthwest corass thereof; theace Northeasterly sloag seid maia
1108 treck ceanter line traversing the following Sectioans:

1008 ]

mmuz"g‘mum 3, W 23, 3¢ an uw. ha_Pourth Priacicel Maridias.

to a point in the fracticasl Northwest Quarter of the Southeast
OQuarter of said Section 13, said point bDeing also oo the South-
westerly line of Lot 140 of °*willisms Grant®, according to the
recorded Plat thereof; thence continuing Northeasterly along seid




main line track center line traversing the following Lots: 140,
139. 130, 137, 13¢, 138, 1)¢, 133, 132, 1)1, 130, 129, 120, 127,
126, 138, 124, 123, 132, 121, 120, 119, 118, 117, 116 and 119, al}
in said °wWilliams Grant®, sccording to the recorded Plat thereof,
to a point on the Northeasterly line of said Lot 11§, said point
being elso & point in the fracticaal Scuthwest Quarter of Section
$. Towaship 22 North., Range 30 BRast of the Pourth Principal
Neridian: theace continuing Northeasterly along said main track
traversing the following Sections:

Township 22 North, Ranqe 20 Ee3t of the Pourth Principel Meridies.

Section §;

2] .
Sections 32, 1) and 28,

to 8 point in the fractional Northeast Quarter of said Section 20,
8814 point being also on the Southwesterly line of Private Claim
29, West of the Pox River; thence continuing Northeasterly along
said main line track ceater line traversing the following:

Private Claim 29 West of the Pox River
Private Claim 38 West of the Pox River
Private Claim 27 West of the Pox River
Private Claim 26 West of the Pox River
Peivate Clain 23 West of the Pox River
Private Cleaim 24 West of the Pox River
Privete Claim 1) West of the Pox River
Private Claim 22 west of the Pox River

Private Claim 2) West of the ¥Pox River
Private Claim 20 West of the Pox River
Privete Claim 30 West of the Pox River
Private Claim 19 West of the Pox River
Private Claim 10 ¥West of the Pox River
Private Claim 17 West of the Pox River
Privats Claim 16 west of the Pox River
Private Claim 13 wWest of the Pox River
Private Clain 14 West of the Posx River
Private Claia 1) west of the Pox River
Private Claim 12 west of the Pox River
Private Claim 1) West of the Pox River
Privats Claim 10 West of the Pox River
Private Clasa 9 vest of the Pox River
Private Claim § West of the Pox River
Private Claim 7 West of the PFox River
Private Claim ¢ West of the Pox River
Private Claim § West of the Pox River
Private Claia ¢ West of the Fox River
Private Claia 3 West of the Fox River

to the _Wutli dine eof said Private Clain 3; thence

coatinuing Northerly and Northwesterly along said msin line track

ceater traversing following tracts of land, to wis: :
" & part of Private Claia 2 West of the Fox River.

The uasurveyed part of Privats Claim 3 West of the Pox River,
The Vacant Strip of land claimed by Alexander Gardepie,
Private Claim ) west of the Pox River,

Dousman‘’s Claim,

A tract of land referred to as the *Rail Road Tract®, being
a part of the Fort Noward Military Reserve, according to the
gc::dod plat thereof, lying Nortderly of said Dousman's

aim,

The Claim known as the laveature or Whitney trect;




thence coatinuing along said main line treck center line, North-
westerly. through a tract of land known as the Port Noward Mili-
tary Reserve, asccording to the recorded Plat thereof, to a point
in Lot ¢ of said Port Moward Nilitacy Reserve., said int (m.P.
4.0) being elso a point on the Lasterly exteasion of the South
line of Section 10, Townahip 24 North, Range 20 Rast of the Pourth
Principal Meridian, distant 2.))5 feet, more or less, Bastarly of
the Southwest corner of said Section 10, and there terminating;
NG 8ll of the Grantor’'s spur track rights-of-way lying
tweean the above descrided main line track canter line and the
Pox River; ALSQ INCLUDING all of the Grantor's spur track rights-
of-way, being either wholly owned or jJjointly owned, extending
Southessterly from the above described main line track ceanter line
in said Port Howsrd Military Reserve, through Private Claim } Rast
of the Pox River, Bastman's Addition to Grees Bay and Marting
Addition to Greea Bay, according to the recorded Plats thereof,
and the West Half of Section )2, Township 34 Morth, Range 21 Rast
of the Pourth Principal Meridian. W&ﬂ;ﬂyj the
signboard, asccess theretd and any income deri refrom with
respect to certain real estate conveyed by the Grantor to Jeffrey
G. Smet by Deed ¢83094, dated November 21, 1986, s8id deed being
recorded ina Brown County, Wisconsin on Decamber 9, 1908 in Volume
11266, Image 4). .
SEQMENT 2

QUTAGN(E QQUNTY, STATE OF WISCONSIN

Beginning et & point (M.P. 112.32) located ia Lot 2 of Sec-
tion 22, South of the Pox River, Township 21 Morth, Range 18 Cast
of the Pourth Principsl Weridian, said point being the intersec-
tion of the Basterly exteasion of the South lise of Block 1) 1in
the Recorded Plat of Ledyard and the center line of the Graator's
Branch Line mein track extending from Kaukauna, Wisconsin to New
London, Wisconsin: thence Westerly along said Branch Line main
track traversing the following Sectioans:

Fox River;

Secticas 33, 36, 33, 3¢, 33, 268, 29, 20, 19 18;

ioctsou 13, 13, 13,10, 3, ¢. 8 Eﬁ ' ¥ .
mt% ! a 53 ’
wm’ ﬁ Ty ?OWW 1, 30, 19, 10 . ’

L[4 [ ]

to o m (N.P. 340.90¢) ia the Scutbwest Quarter of the North-
west ¢ of said Sectiocn 7, seid rut beiag & point 80 feet
Southerly, msasured at zight angles, from the centsr lins of the
main track of the Green Bay and Westera Railroad Company, and
there terminating: l%lﬂ all of the Crastor's spur track
zight-of-way Rnown as ‘ximberly-Little Cimte Locp® located
sortherly of the above descrided Branch Line maia treck in Sec-
ticas 28, 26, 2?7 and 28, all South of the Pox River, in Township
31 North, Range 18 Bast of the Pourth Principal Meridian;
m& all of the Grantor's spur track right-of-wey extending

tarly from the sbove descri Bzanch Line main track ia the
Southwest Quarter of Sectioca 7, Township 22 North, Range 1S Bast
of the Pourth Principal Meridian; ALSO INCLIDING all of the
Graator's former Rauksuaa to Naaitowoc Branch Line sein track
extending Southerly from the aebove described Sranch Line main
track (extending from Xaukauns to New Londoa) through Sections 22
and 21, South of the Pox River, 12 Township 21 North, Range 18




gast of the Pourth Principal Meridian to & point ia Governmen: Lot
§ 1n seid Section 21, being on the most Nocrtherly line of s parce.
of land described as follows:

Commencing at & point ¢7 feet 8 83°-06' W of and 3¢.¢ feet S
6°-8¢' B of the Northwest corner of Government Lot 3, Section 36.
Township 21 North, Range 10 Bast; thence N 61°-11' B aelong the
C.T.H. °CE* reference line 1739.07 feet to a perpandiculsr lise
hersinafter referzed to as °Line A°; thence N $1°-11' 8, 100 fest
to a perpendiculer line bereinafter referred to as °Line B°;
thence N 81°-11' B, 330 feet to & perpendicular line hereinafter
referred to as *Line C** thence N $1°-11*' B, 350 faet tO & perpen-
dicular line hereinafter reforred to as °Line D*: thence N §1°-13°
£. S0 feat to a perpendicular line hereinafter referred to as
*Line R°; thence N 61°-11' B2, 850 feet to a perpendicular line
hareinafter referred to as °Line P*, and the point of deginning of
the parcel being described, thence North on °*Line P°, 200 feet:
thence Westarly to a point on °*Line A®, 170 feet Northerly of said
C.T.N. °*C2R* reference 1line;: theace Southeasterly to a point oa
*Line 3°, 180 feet South of said refereace line; thence Rasterly
to & point oa °*Line P°, 200 feet South of said reference line;
thence Northerly to the poiat of beginaing: AHQ_&EH&%& all of
the Grantor's connecting track and spur track rights-of-w

extending Northetly from the GSrantor's Branch Line main tr

center line in Sectioca 21 (extending from Ksuksuna to Mew Loadon)
to & point on the Bouthwesterly line of Privats Claim No. 33, all

in Township 31 MNorth, Bange 18 BRast of the Pourth Principal
Meridian.

MAUPACA COONTY, STATE QF WISCONSIN

All of the Grantor's coanecting track and spur track rights-
of-way locsted in the Socutheast Quarter of the Northeast Quarter.
the Bast Half of the Southeast Quarter and the Southwest Quarter |

of the Southeast Quarters of Section 12, Towaship 22 Morth, Range
14 Bast of the Pourth Principal Meridian.

SEOMENT 3

MANITOWOC COUNTY. STAIR OP WISCONSIN

Begianing at the istersectiocn of tha ceater line of the
Grantor's ssin line treck extending from Milwaukee, Wiscoasia to
Green Bay Wisconsin (through Shedoygan end Nanitowoc), end the
Southerly line of Manitowoc County, Wiscoasin, being also the
soutberly line of Sectiocn 33, Township 17 Wocrth, Range 23 Rast of
the Poucrth Principal Neridian, ssid intersection (N.P. 62.208)
be located 1,320 feet Westerly of the Southeast coraer of said

goct 33; thencs Northerly aleng seid sein line treck center
14ae traversing the followiag Sections:

*y&lﬂ”.ﬁ.. B. Sy Ty W. : ol ’
oz "-h“:'?ﬁ“%t'. i faﬁm 5 bt ’
W&m 6. 28, 3¢, 43, 31 1 EEER ’

Sectiocns )6, 285, 26, 23, 14, 28, 20, H

Townshin 21 Mogth, Rance 23 Rast of the Poucth Principal Mecidias.
gection 3):;

sections 36, 33, 26, 33, 21. 1%, )0 a 3,




to & POARt on the North line of said Sestion ), distan: )47 fee:,
more or less, Basterly of the Northwest corner thereof. said Norin
line of Section ) being elso the North line of said Manitowoe
County, Wisconsin; JINCLUDING sll of the Grantor's Manitowoc “Belt
Line® lying Basterly of the above described main line track center
line in Section 36, Township 19 Morth, Range 23 Bast of the Pourth
Principal Maridian and {n Sections 31, 32 and 29, Township 19
North, Range 2¢ Bast of the Pourth Principel MNeridien;

all of the Grantor's former Branch Line main trac
textending from Manitowos, Wiscoasin to Kaukasuns, ¥Wisconsin) lying
Westerly of the above desctibed main line treck ceater line ia the
Mortheast Quarter of the Mortheast Quarter of Section 24, the
South Kalf of the Southeast Quarter, the Northwest Quarter of the
Southeast Quarter and the Northeast Quarter of the Southwest
Quarter of Section 13, all in Township 19 MNorth, Range 23 Bast of
the Pourth Principal Meridian; w That part
of the Southeast Quarter of the Southsast Quarter of Sectioa 24,
Township 19 North, Range 23 Bast of the Pourth Principsl Meridien,
bounded as follows: On the West by the Rast line of Block 12 in
the wWestlawn Addition to the City of manitowoc, Manitowoe County,
¥Wiscoasin:; on the North by the Basterly extension of the North
line of Lot ¢ in said Block 12; on the Rast by & line parallel
with and distant 2 feet Basterly, measured st right angles, from
the Rast line of said Block 12 and on the South by the Easterly
extansion of the Socuth line of Lot 1 in said Block 11.

EROWN COUNTY. ATATE OF WISCONSIN

Beginning et the {intersection of the center line of the
Grantor's main line track extending from Nilwsukee, Wiscoasin to
Green Bay, Wisconsin (through Shedoygan and Nanitowoc), and the
Southerly 1line of Brown County, Wisconsin, being elso the
Southerly line of Sectica 34, Township 22 North, Range 32 Best,
said intersection being located 303 feet Rasterly of the Southwest
corner of said Section 34; thence Northwesterly aloag said main
line track ceater line traversing the following Sections:

sectiocns 3¢, 33, 28, 21, 126, 9, O, 6;

Zownahie 23 Norih. Range 22 East of the Pourth Princical Meridias.
Section 31:

Sections 36, 25, 36, 33, 33, 21, 16, § ﬁ 'nd'ol énctuoﬂ loutn;
sast Quacter of ¢,

to & point on the Scutheasterly line of Privatse Claim 10 Bast of
the Pox River: thence continuing Nortbwesterly along said maia
line track cantsr line traversing the following:

irtnto Claim 10 Bast of the Pox River
Private Claim 1) Bast of the Pozx River

Private Claim 12 West of the Fox River
Privete Clainm 13 West of the Pox River
Private Clein 11 West of the Pox River
Private Clais 10 West of the Pox River
Private Clain 9 West of the Pox River

te & point (M.P. 113.30) lecated oo the Southerly line of 9th
Strest in the City ef Green Bay, Brown Couanty, Wiscoasin, and
there terminating.

SEQGNT ¢

MAIITOWOC CQUNTY. ETATR OF WISCONIIN

Beginning et the {ntersection of the center line of the
Grantor's sain line treack extending from from Milwsukee, Wiscoasin




to Grean Bay Wisconsin (through Shedeoygan and Manitowoe), and thre
center 1ise of the Grantor's Branch Line main treck extending from
Manitowoc, Wigconsin to Twe Rivers, Wisconsin, said {ntersection
(M.P. 76.31) Dbeing locsted in the Northeast Quarter of the
Southesst Quarter of Section 28, Township 19 North, Range 2) Bast
of the Pourth Principal Meridian; thence Northeasterly aloni said
:rnnch Line main track center 1line treversing the following
ections:

Iownship 19 Morsh, Range 2) East of the Pougth Principal Meridies.
section 28:; '

a
Sections 30, 19, 16, 17, 16. 9, 10, 11, 2 and ),

to the ead of the Branch Line main track in the Southeast Quarter
of said Bection 1): xz:nﬂnfzg all of the Greator's spur track
rights-of-way lying Northerly of the asbove described Branch Line
sain track 4in gaid Section 1, Township 19 North, Range 24 BRast of
the Pourth Principsl Meridian.
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Engine No.
;502
4503
4504
4505
4506
4508
4509
4510
4514
814
815
820

Type
GP9
GP9
GP9
GP9
GP9
GP9
GP9
GP9
GP9.
GP30
GP30
GP30

Schedule 4(b)

LOCOMOTIVES*

Engines Purchased for Parts

846
866
4501

GP3
GP3
GP9

5
S

to the Security Agreement

Engine No.

4304
4310
4326
4327
4329
4330
4332
4146
4151
4159
4119
4133
831

832

840

Cabooses*

CNW-10331
CNW-12557
CNW-10523

Type

GP7
GP?7
GP?7
GP7
GP7
GP?
GP?
GP?
GP7
GP7"
GP?7
GP?
GP35
GP35
GP35

* Assuming no significant change in condition since the in-
spection wvhich took place in September 1988.



Schedule 4(c)
to the Security Agreement

Real Property of FRVR Located Outside Wisconsin and val-
ued in Excess
of $100,000

None



